Federally Funded: Locally, TDOT, or Combination Managed

Agreement Number: 090182
Project Identification Number: 112857.00

State of Tennessee Department of Transportation

LOCAL AGENCY PROJECT AGREEﬁNT

THIS AGREEMENT, made and entered into this 1)

and between the STATE OF TENNESSEE DEPARTNENT O SERANSPORTATION, an
agency of the State of Tennessee (hereinafter called the ;
(hereinafter called the "Agency") for the purpose: { g ing between the
parties of their respective obligations related to:the'man geinent of the pI'O_Ie described as:

_ "th Departments participation in the
Qr‘t‘ijé’étmas furth *’%scnbedam Exhibit Az attached hereto and by this reference
Y ade a part heré%; erfinafter called‘%th‘"e "Project") and state the terms and

anner in which the Project will be undertaken and
%ﬁs

a) Exhibit(s) arg attached heretza%and by this reference made a part hereof.

!:"&T

B. ACCOMPLISHMENT Og*}ROJECT
‘B.1 General Requirements:

a)
Funding Provided by
Responsible Party Agency or Project.
Environmental Clearance by: AGENCY PROJECT
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Preliminary Engineering by: AGENCY PROJECT
Right-of-Way by: N/A N/A
Utility Coordination by: AGENCY PROJECT
Construction by: AGENCY PROJECT
b) After receiving authorization for a phase, the Agency shaﬁécommence and complete

the phases as ass1gned above of the Project as&gscrlbed in Exhibit A with all
practical dlspatch in a sound, economical, and effiéient manner, and in accordance
with the provisions herein, and all appllcablgli;ws' :
in accordance with all latest apphcable%%)epartm ;
manuals, standards, and directives as descnbed in t
Government Guidelines, available: in electr
made a part hereof as if fully set-for

¢)

. cédures gu1del1nes manuals,
partment’!'% Local Government

standards, and directlvéié‘
Guidelines and thls Agree

i es not comple’tg’[he herein described phases of the
Sitime pa od th1s A nj_gement will expire on the last day of

st will eﬁ%ggrnlnatlon of the Project. The cost of any work
performed-af] "r the explratlomdate of the Agreement will not be reimbursed by the

@’ e
‘ Departmegt. , ;;j%js
B.3 Environmental Rew
a) The Department will review environmental documents and require any appropriate
changes for approval as described in the Department’s Local Government
Guidelines.
b} In the event the Agency is made responsible for the Environmental Clearances in

Section B.1(a) of this Agreement, the Agency will be solely responsible for
compliance with all applicable environmental regulations and for any liability
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arising from non-compliance with these regulations and will reimburse the
Department of any loss incurred in connection therewith. The Agency will be

responsible for securing any applicable permits as described in the Department’s
Local Government Guidelines.

c) In the event the Agency is made responsible for the Environmental Clearances in
section B.1.(a) of this Agreement, then the Agency must complete environmental
clearances before it begins final design and understands that a separate Notice to
Proceed will be submitted for final design. Any Work on ﬁnal design performed
ahead of this Notice to Proceed will not be relmbursable

B.4 Plans and Specifications

a) In the event that the Agency is made responmbf%«for the T ary Englneermg in

Sectlon B.1. (a) of this Agreement and fe HiAdin
& auth 'zed 1in writing by ; the Department, the
réliminary ﬁngmeermg phase of
epartment Failure to obtaln such

a’nd equippi % of facilities on
Federal:gﬁ'trcrpatron and the
€ _}'lIIgQI%}CCthH B.1.(a) of this
1 gi ent for approval all
The Department will

b}

"‘- s 42 éi—:a- :

1) After re%n £o1 these c ‘ments and recommendatlons to the
*FE%%

Department

1, GEE
3:3" “Bé “'?’f

this Agreemént lnvolves the use of State Highway Right-of-Way, the
Agency shatl submit a sg?*of plans to the TDOT Traffic Engineer responsible for
the land in questronﬁgﬁese plans shall be sufficient to establish the proposed
Project and its lmpaé"bon the State Highway Right-of-Way.

©)

B.5 Right-of-Way

a) The Agency shall, without cost to the Department, provide all land owned by the
Agency or by any of its instrumentalities as may be required for the Project right-
of-way or easement purposes.
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b) The Agency understands that if it is made responsible for the Right-of-Way phase in
section B.1(a) hereof and federal and/or state funds are providing the
reimbursement, any activities initiated for the appraisal or the acquisition of land
prior to authorization from the Department will not be reimbursed and that failure
to follow applicable Federal and State law in this regard may make the Project
ineligible for federal and/or state funding.

C) The Department will review the processes the Agency used for the acquisition of land
and other right-of-way activities. If those processes axéifound to be in accordance
with the Uniform Relocation Assistance and ReaL*FProperty Acquisition Policies
Act of 1970, as amended (Public Law 91-646, 8 t. 1894), the Department will
certify that the acquisition phase was co I gppropriately. The Agency
understands that the Project cannot proceedgco the Gé fruction phase until this
certification of the acquisition phase has beenwwowded taRth

if the processes used for achISlt_l uch that certi"‘ fipri i

d) If the Agency is responmbl e e Construc se, it agrees%@ correct any
damage or dlsturbance cause by its work within-the State J—Ialrghway Right-of-

-' 'T'e written app(éval of the Department. Failure to obtain

pproval shall be Sufficient cause‘%or nonpayment by the Department.

;a

that the Depa:rtment%ﬁg\made responsible for the Construction phase in

section BE ) of this Agreen‘;e when the construction phase begins, the Agency

may make such periodic VlS,l'[S to the Project site as necessary to familiarize itself
ki

generallyWith the progress and quality of the work and to determine in general if

the work is proceedmg;m accordance with the Construction Agreement. If there is

any perceived failure, the Agency shall give prompt written notification to the

Department’s Resident Engineer in charge.

b)

c) If the Project includes State Highway Right-of-Way and the Agency is responsible for
the Construction phase, the Agency shall follow all requirements imposed by the
TDOT Traffic Engineer.
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d) In the event that the Project includes State Highway Right-of-Way and the Agency is
performing any construction work on this project, such work shall be performed to
the satisfaction of the Department. If the Agency is being compensated for any
construction work under this Agreement, any remedial work deemed necessary by
the Department shall be done at the Agency's sole expense.

e) The Agency understands that all contractors allowed to bid hereunder must be
included on the Department’s pre-qualified contractor list. Under Federal law,
however, no contractor shall be required by law, reguﬁlﬁaﬁmn or practice to obtain a
license before submitting a bid or before a bid may I considered for an award of a
contract; provided, however, that this is not inte to preclude requirements for
the licensing of a contractor upon or subsequent award of the contract if
such requirements are consistent with compeﬁhve biddmg

wu».
¥

:B.T Detours

_ o
a) If the Agency deems a detour :":inaintain fﬁfﬁc durmg a road

B.8 Utilities

a) In the event that the:
Section B.1(@Y "of (it
Utilities gﬁse

_eﬁt sMHaalso be responsible for the
é_f%"ab

b) In the event thﬁ*gg Agency 1%amade responsLbIeAfor the Utilities Phase in section
B;.l 6"&:) of this Agpe

ect  advertisement far%blds
'\'%
2) Thg gency agr ees to provide for and have accomplished all utility
cBnnections w1§  the right-of-way and easements prior to the paving
stage of the Gﬁnstructlon phase.

B.9 Railroad

a) In the event that a railroad is involved, Project costs may be increased by federally
required improvements. The Agency agrees to provide such services as necessary
to realize these improvements. The Agency understands it may have to enter into
additional agreements to accomplish these improvements,
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C. PAYMENT TERMS AND CONDITIONS
C1 Total Cost:

In the event that the Agency shall receive reimbursement for Project expenditures with
federal and/or state funds for any portion of the herein described Project, this provision
shall apply.

a) The Department agrees to reimburse the Agency for el1gi§¥e and appropriate Project
expenditures as detailed in the Department's Local*Government Guidelines with
federal and/or state funds made available and _ated to become available to
the Agency, provided that the maximum habﬂﬁ? oftR&Department shall be as set
forth in Exhibit A. :

C.2 Eligible Costs:

In the event that the Agency shall receiv  fed
herein described Project, this provision s

a) Only Project costs incurred: fie: the issuance”
as detailed in the Depa:rtmen
Department reimbursement

c.3 Limits on Federal ang.$

a) ot participate in amycost which is not incurred in
eral and state lawfl%e regulations in 23 C.F.R. and
solicies and procedures grescrlbed by the Federal Highway
B A). l%ﬁeral funds s@alﬁnot be paid on account of any cost
thgsization by the EF;@WA to the Department to proceed with
Project or part theéof involving sifeh cost. (23 CFR 1.9 (a)). If FHWA and/or
epartment deterfines that any, &mount claimed is not eligible, federal and/or
ﬂ_-ﬁ__»ClpatIOI] may be appr@ vea in the amount determined to be adequately
tedi T hesPepartment shdf*gnotlfy the Agency in writing citing the reasons
why item d amounts arefnot eligible for federal and/or state participation.
Where corrgctable non—cerﬁphance with provisions of law or FHWA requirements
exists, federal and/or. sigte funds may be withheld until compliance is obtained.
Where non- compllan”ce is not correctable, FHWA and/or the Department may
deny participation m%Pro_]ect costs in part or in total.

b) For any amounts determined to be ineligible for federal and/or state reimbursement
for which the Department has made payment, the Agency shall promptly
reimburse the Department for all such amounts within ninety (90) days of written
notice.
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c) The Agency agrees to pay all costs of any part of this project which are not eligible
for federal and/or state funding. These funds shall be provided upon written

request therefore by either (a) check, or (b) deposit to the Local Government
Investment Pool, whenever requested.

C.4 Payment Methodology:

In the event that the Agency shall receive federal and/or state funds for any portion of the
herein described Project, this provision shall apply.

a) The Agency shall submit invoices, in a form 0_ d in the Local Government
Guidelines with all necessary supportmg ntation, prior to any
reimbursement of allowable costs. Such 1nv§mes shalf#€sybmitted no more often
than monthly but at least quarterly and mdlcate mat amin p.the amount charged
by allowable cost line-item for ;the P 10d:1 d "“harged by line-

the Department.

b) The payment of an invoié’ . brejudi&e%%e Department's
right to object to or quest - ifvei %&ﬁon thereto. Such
payment by the Department hal ¥e.con ed as @eceptance of any part of

yproval j;j 3! of the costs invoiced
ject:to re@ctlon for amounts included
thetetofore ‘made ,ﬁhich are determined by the
ot to constittEallowable costs. Any payment may be reduced for

2 'ncreased %under-payments aé)i‘i‘s subsequent invoices.

therein. The?Agenc -
in any ip %:nce or pay

_“.;‘1.,

In the event that the Department is ..;mgli?aging all phases of the Project herein described,
this provision C.5 doesnot apply.

a) Subject to other pro%smns hereof, the Department will honor requests for
reimbursement to the Agency in amounts and at times deemed by the Department
to be proper to ensure the carrying out of the Project and payment of the eligible
costs. However, notwithstanding any other provision of this Agreement, the
Department may elect not to make a payment if:

1) Misrepresentation:
The Agency shall have made misrepresentation of a material nature in its
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application, or any supplement thereto or amendment thereof, or in or with
respect to any document or data furnished therewith or pursuant hereto;

2) Litigation:
There is then pending litigation with respect to the performance by the
Agency of any of its duties or obligations which may jeopardize or
adversely affect the Project, this Agreement or payments to the Project;

3) Approval by Department: ) 3,‘»:;?;%‘,_
The Agency shall have taken any action ftaining to the Project, which
under this Agreement requires the appro ; the Department or has made
related expenditure or incurred relateﬁ

4) Conflict of Interests:
There has been any:
contained herein in

5) Default: .
The Agency has

CG Final Invoices:

]n the event that the Aghgnf; sha
herem described Pro;eﬁ,

»,.l,‘

bmit the ﬁnal invoice on t%e,PYOJECt to the Department within
oy (120) !%ays after the ‘sompletion of the Project. Invoices
=0on uﬁred twenty (,12@) day time period may not be paid.

a) The A gency ‘ -
onﬁ‘hundred ;

C70ff
f»a’

In the event that the Ay

=
T
-

herein described Proji

387
ency: :shall receives gg%eral and/or state funds for any portion of the
fis provnsmn S”lia‘il apply.

a) If, after PrOJeit completlon %”hy claim is made by the Department resulting from an
audit or for work, 'ér “services performed pursuant to this Agreement, the
Department may offset such amount from payments due for work or services done
under any agreement which it has with the Agency owing such amount if, upon
demand, payment of the amount is not made within sixty (60) days to the
Department. Offsetting any amount pursuant to this section shall not be considered

a breach of agreement by the Department.

C.8 Travel Compensation
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a) If the Project provided for herein includes travel compensation, reimbursement to the
Agency for travel, meals, or lodging shall be subject to amounts and limitations
specified in the “State Comprehensive Travel Regulations,” as they are amended
from time to time and subject to the Agreement Budget.

;D._§TANDARD TERMS AND CONDITIONS

:D.1 Governing Law:
—_— ——— s

G
a) This Agreement shall be governed by and construed i accordance with the laws of
the State of Tennessee. The Agency agrees thatxﬂ;@gy be subject to the exclusive
jurisdiction of the courts of the State of Tenngfsee%%uons that may arise under
this Agreement. The Agency acknowledge‘é”%and agréegthat any rights or claims
against the State of Tennessee or its employees here andsany remedies
arising therefrom, shall be subject to and-limited to those sand remedies, if

any, available under Tennesse Cod 'ted Sectlons 9- -101 through 9-8-
407. '

D.2 General Compliance with Fed

a) The Agency is assumed 'to
Federal, State, and local la
the conduct of the work an'
State and Fe

pfohlm{%ge orders issued by the
tific: &ps military and naval

a) Nothing in the Agreement sgall ?equlre the Agency to observe or enforce compliance
with any" provision t} meof perform any other act or do any other thmg in
contravention of any, agphcable state law, provided, that if any of the provisions of
the Agreement violaté any applicable state law, the Agency will at once notify the
Department in writing in order that appropriate changes and modifications may be
made by the Department and the Agency to the end that the Agency may proceed
as soon as possible with the Project.

D.4 Submission of the Proceedings, Agreements, and Other Documents:
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a) The Agency shall submit to the Department such data, reports, records, agreements,
and other documents relating to the Project as the Department and the Federal
Highway Administration may require.

D.5 Appropriations of Funds:

a) This Agreement is subject to the appropriation and availability of State and/or Federal
funds. In the event that the funds are not appropnated or are otherwise
unavailable, the Department reserves the right to temmnate the Agreement upon
thirty (30) days written notice to the Agency Sald tefmination shall not be
deemed a breach of agreement by the Departn . Upon receipt of the written
notice, the Agency shall cease all work assocrate the Agreement. Should
such an event occur, the Agency shall =be entitlee compensatlon for all

any actual, general, special, ‘inc
whatsoever of any description

ep

the pa;;g%@ the Agency and the

ile any,{sno'h breach or default shall
w

covenant or any default wh
making of such pay

.n,_‘al vﬂi'

‘hm1t the Department’s right at any

o LG
3

a) The parties hereto, in the performance of this Agreement, shall not act as agents,
employees, partners, joint ventures, or associates of one another. It is expressly
acknowledged by the parties hereto that such parties are independent contracting
entities and that nothing in this Agreement shall be construed to create a
principal/agent relationship or to allow either to exercise control or direction over
the manner or method by which the other transacts its business affairs or provides
its usual services. The employees or agents of one party shall not be deemed or
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construed to be the employees or agents of the other party for any purpose
whatsoever.

b) The Agency, being a political subdivision of the State, is governed by the provisions
of the Tennessee Government Tort Liability Act, Tennessee Code Annotated,
Sections 29-20-101, et seq, and all other applicable laws.

:D.9 Maintenance:

éﬁé{'&x\
a) Nothing contained herein shall be construed asﬁz:hanglng the maintenance
responsibility of either party for any part of the; enced project that lies on its
system of highways. If the project funded hegeunt ults in the installation of
any traffic signal, lighting or other electrncalﬁ operate ice(s), then the Agency
shall be solely responsible for and pay all co8ts associa ki h maintenance and
operatlon of all electrically operated.d vices. together with T el ated equlpment

;:-_of solar- powm"%ﬁ devices,
panels, baﬁéﬁes lights and

b)

responmble far ace o'

tion of thespmject the Department will
notlfy the;**‘-

iphase of ﬂ'lea,pro“]ect has been completed;
- ’Qikshall not relieve the Agency of

DBE Pollc\)‘r‘zﬁﬁ; :
It is the péhcy of the Départment that Disadvantaged Business Enterprises, as
defined if49 C.F.R., P r%?G as amended, shall have the opportumty to participate
in the performance c;f"}agreements financed in whole or in part with Department
funds under this Agféement The DBE requirements of applicable federal and state
regulations apply to this Agreement; including but not limited to project goals and
good faith effort requirements.

b) DBE Obligation:
The Agency and its Contractors agree to ensure that Disadvantaged Business
Enterprises, as defined in applicable federal and state regulations, have the
opportunity to participate in the performance of agreements and this Agreement. In
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this regard, all recipients and Contractors shall take all necessary and reasonable
steps in accordance with applicable federal and state regulations, to ensure that the
Disadvantaged Business Enterprises have the opportunity to compete for and
perform agreements. The Agency shall not discriminate on the basis of race, color,

national origin or sex in the award and performance of Department-assisted
agreements.

D 11 Tennessee Department of Transportation Debarment and Suspension:
ﬁ;:%%,?

a) In accordance with the Tennessee Department gf Tramsportation regulations
governing Contractor Debarment and Suspen51 :
shall not permit any suspended debarred or#xcltufed
individual persons appearing on the Tenﬁssee Deg
Excluded Parties List to participate or act as ﬁmprlnmpal K
covered transaction related to this Project::

a bid or proposal, entermg 1nto
subContractor.

y palzt101pant in any
s Elude submitting
ng at any level as a

a) Instructions for Certificati
SR

By mgnmg gind §
certification set out bele

1) jﬁe iy of a pers to provide theﬁemﬁcatlon set out below will not
:5:%%0essarl “98slt in degial of partlc%]:)afion in this covered transaction. The
Agency shalT g it, aft explanatlol;ﬁafwhy it cannot provide the certification

set out below.™Ehe certificatio %or explanation will be considered in
onnectlon w1thgfﬁe Departmeﬁ‘ { determination whether to enter into this

2) The Eertification 1n?t't‘ns clause is a material representation of fact upon which
reliance was placed when the Department determined to enter into this
transaction. If itsis later determined that the Agency knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal

Government, the Department may terminate this transaction for cause or
default.

3) The Agency shall provide immediate written notice to the Department if at
any time the Agency learns that its certification was erroneous when
submitted or has become erroneous by reason of changed circumstances.
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4) The terms "covered transaction," "debarred," "suspended," "ineligible," "lower
tier covered transaction," “participant," “person,” "primary covered
transaction,” "principal,” "proposal,” and "voluntarily excluded,” as used in
this clause, have the meanings set out in the Definitions and Coverage
sections of rules implementing Executive Order 12549. You may contact the
Department for assistance in obtaining a copy of those regulations.

5) The Agency agrees by entering into this Agreemegr‘ggat it shall not knowingly
enter into any lower tier covered transaction mth a person who is debarred,

suspended, declared ineligible, or voluntanl—%ﬁ@mluded from participation in
this covered transaction, unless authorlzedééb :

ion Ineligibility
' prov1dc:d by the

i‘a‘i-‘,x’

_:I‘OSpeCtl i};@mmpamt in a
- ineligible, or

%" Each participant may,
@t portion of the "Lists of
rement{.m;,\ on-procurement Programs"
i}, which is com];j;led by the General Services

i ALy co;;rse of busmesgg almgs
Except or tra.nsactlons guthorlzed under these instructions, if a participant in a
coveféd transaction * knowingly enters into a lower tier covered transaction
viig, 1S suspended, debarred, ineligible, or voluntarily excluded
from participation’in this transaction, in addition to other remedies available to
the Federal Government, the Department may terminate this transaction for
cause or default.

b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion--Primary Covered Transactions:
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The prospective participant in a covered transaction certifies to the best of its
knowledge and belief, that it and its principals:

1) Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal,
State or local department or agency;

2) Have not within a 3-year period preceding this proposal been convicted of or
had a civil Judgment rendered against them forfmmmlssmn of fraud or a
criminal offense in connection with obtalnmg, attemptmg to obtain, or
performing a public (Federal, State or local)dmnsaction or agreement under a

public transaction; violation of Federa or %

commlssmn of embezzlement the ”'%

ibery, falsification or
ing stolen property;
ﬁ‘

governmental entity (Feder
offenses enumerated.in this

4) Have not Wlthm a 3
default.

5) Where the pro.
in this certl'lcé" i
this E@posal

D.13E

a) ﬁince of any%Pf‘f)ject the Agency shall not discriminate
Against any employe&%‘%pphcant form%?ployment because of race, age, religion,

sex, natlonal ﬁlgm dlsablltfy or marital status. The Agency will take

ging employment thout regard to their race, age, religion, color,

Hon 1l origin, dlsabﬂﬁy or marital status. Such action shall include, but
not be hmttEd to, the followmg employment upgrading, demotion, or transfer;
recruitmefit or recrultméﬁf sadvertising; layoff or termination; rates of pay or other
forms of compensatum, “nd selection for training, including apprenticeship.

%"

b) The Agency shall insert the foregoing provision in all agreements modified only to
show the particular contractual relationship in all its agreements in connection with
the development of operation of the Project, except agreements for the standard
commercial supplies or raw materials, and shall require all such Contractors to
insert a similar provision in all subcontracts, except subcontracts for standard
commercial supplies or raw materials. When the Project involves installation,
construction, demolition, removal, site improvement, or similar work, the Agency
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shall post, in conspicuous places available to employees and applicants for
employment for Project work, notices to be provided by the Department setting
forth the provisions of the nondiscrimination clause.

D.14 Title VI — Civil Rights Act of 1964:

a) The Agency shall comply with all the requirements imposed by Title VI of the Civil
Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.R., Part 21, and related statutes and
regulations. The Agency shall include provisions 113;#‘&11 agreements with third
parties that ensure compliance with Title VI of the; 1V1I""R1ghts Act of 1964, 49
C.F.R., Part 21, and related statutes and regulatlgp_c 3

D.15 Americans with Disabilities Act of 1990 (AQ&

>

T

a)

D.16 Conflicts of Interest:

a) The Agency warrants th

the Agency in g
this Agreemefﬁ

&?"

drcements entered 1ﬁt% in connection with the Project
@nned to be mcluded in any Project, and shall require
Bsert in eagh of it's subcontl?acts, the following provision:

;,‘.J%pald dlrectl}j_éor 1nd1rectly to an employee or ofﬁelal of
e State of Tennglsee as wage :

a) No member of or delegate to the Congress of the United States shall be admitted to
any share or part of the Agreement or any benefit arising therefrom.

D.18 Restrictions on Lobbying (applies to federal aid projects):

The Agency certifies, to the best of its knowledge and belief, that:
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a) No federally appropriated funds have been paid or will be paid, by or on behalf of the
Agency, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress in connection with the awarding
of any federal agreement, the making of any federal grant, the making of any
federal loan, and entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal agreement,
grant, loan, or cooperative agreement.

b) If any funds other than federally appropriated funds hav%n paid or will be paid to
any person for influencing or attempting to 1nﬂuencg@an officer or employee of any
agency, a Member of Congress, an officer %ployee of Congress, or an
employee of a Member of Congress in cgﬁﬁe -w1th this grant, loan, or
cooperative agreement, the Agency shall @;}mplete submit Standard Form-

LLL, “Disclosure Form to Report Lobbymg, “in accordar ‘-Lth 1ts,_mstruct10ns

c) The Agency shall require that . than

D.19 Records:

a) The Agency shall maintain:
under this

del _%nd ina forrmgceptable to the Degaa*tment the nature and propriety
of the char 5 5 -Jle books, r’?ords and doc%nfs of the Agency, insofar as they

f-vaLLa"ble upon regi%pﬁt to the Department at all tlmes durmg

ent and for a1 ast three (3) years after final payment is
4&‘4;, ‘u

b) %, Copies 0 ¢ dgcuments and mcbrds shall be furnished to the Department, the
Comptroferof the Treasury,Britheir duly appointed representatives, upon request.
Records ots £C0sts 1ncurred%1ncludes the Agency's general accounting records and
the Projett records, t@gether with supporting documents and records, of the
Agency and all subC@rﬁractors performing work on the Project and all other
records of the Agency and subContractors considered necessary by the Department
for a proper audit of costs. If any litigation, claim, or audit is started before the
expiration of the three (3) year period, the records shall be retained until all
litigation, claims, or audit findings involving the records have been resolved.

c) The aforesaid requirements to make records available to the Department shall be a

continuing obligation of the Agency and shall survive a termination of the
Agreement.
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D.20 Inspection:

a)

b)

The Agency shall permit, and shall require its Contractor, subContractor or materials
vendor to permit, the Department's authorized representatives and authorized
agents of the Federal Highway Administration to inspect all work, workmanship,
materials, payrolls, records and to audit the books, records and accounts pertaining
to the financing and development of the Project.

The Department reserves the right to terminate this Aﬁt@ment for refusal by the
Agency or any Contractor, subContractor or ma;e?} ials vendor to allow publlc

b)

in federal awardg%mflts fiscal
specific audgt“ onducted in
gement and?;ﬁudget (OMB)
£

& .ﬁ1
QVQ

5‘3@3
bje ‘fﬁ) annual audit by the

the “Cogaptioller’s duly appointed
re gencﬁmay, with the prior approval

3 licensed mdepende%%%pubhc accountant to perform
m%t between the Agegcy and the licensed independent
§n an agreement,form prescribed by the Tennessee
¥ Any such gudr% shall be pertormed 1n accordance

:_1 be respons1ble for reimbursement of the cost of the audit prepared
by the Tepflessee Comptgoiler of the Treasury, and payment of fees for the audit
prepared by the hcensed mdependent public accountant. Payment of the audit fees
of the licensed 1ndepeg,dent public accountant by the Agency shall be subject to the
provisions relating to “such fees contained in the prescribed agreement form noted
above. Copies of such audits shall be provided to the designated cognizant state
agency, the Department, the Tennessee Comptroller of the Treasury, and the
Department of Finance and Administration and shall be made available to the
public.

iD.22 Termination for Convenience:
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Federally Funded: Locally, TDOT, ot Combination Managed

a) The Department may terminate this agreement without cause for any reason. Said
termination shall not be deemed a breach of agreement by the Department. The
Department shall give the Agency at least thirty (30) days written notice before the
effective termination date. The Agency shall be entitled to compensation for
authorized expenditures and satisfactory services completed as of the termination
date, but in no event shall the Department be liable to the Agency for
compensation for any service which has not been rendered. The final decision as to
the amount for which the Department is liable shall be determined by the
Department. Should the Department exercise this provasaon the Agency shall not
have any right to any actual general, special, mg;,aﬂental consequential, or any
other damages whatsoever of any descnptwn or

jD.23 Termination for Cause:

a) If the Agency fails to properly perfo

'tlon for completeﬂ ervices.
relieved of hablhty to the
each of th;psiAgreement by

the Agency.

les Fedﬁ;%l funds the Agency
stratmIﬁ@HWA) determines that
some or all eﬁh coll ligible fei%federal funds participation
because Qf*fallure by _ency o* adhere to federil laws and regulations, the
‘E' . be obllgateda@‘ epay to the Depa@%‘em any federal funds received

der this ag@ement for any c o8is determined by the FHWA to be

b) In the event that the Project
understands that ifdhe

i)

,gI* the Project herein d £ lies on the%‘sfa%ie highway system and the Agency fails

rform any obhgjatlon under thgsj%ectlon of this agreement, the Department
ifLBigye the right t0 cause the Adanty, by giving written notice to the Agency, to
®, ”‘% %Prc)ject to public use.and to remove the Project at its own expense and

& PIs fises to the sa&fégfactlon of the Department within ninety (90) days
thereafter "3”’ &

d%. "‘rp

@

D .24 How Agreement is Aﬁectﬂv Provisions Being Held Invalid:
a) If any provision of thls Agreement is held invalid, the remainder of this Agreement
shall not be affected. In such an instance the remainder would then continue to
conform to the terms and requirements of applicable law.

D.25 Agreement Format:
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Federally Funded: Locally, TDOT, or Combination Managed

a) All words used herein in the singular form shall extend to and include the plural. All
words used in the plural form shall extend to and include the singular. All words
used in any gender shall extend to and include all genders.

iD.26 Certification Regarding Third Party Contracts:

a) The Agency certifies by its signature hereunder that it has no understanding or
contract with a third party that will conflict with or negate this Agreement in any
manner whatsoever.

&

er that it has disclosed and
gatracts with any third party

b) The Agency further certifies by its signature here i
provided to the Department a copy of any andra

c)

this Agreement without pn
Department.

d) The Agency hereby agrees

these provmegls shall be a
material breach of this A

the Agency tofthe repayment of
r-this Agre ment and to the
‘a resyl%@f said breach.

a) The obllgatlons of the paé:nes to this Agreement are subject to prevention by causes
beyond the parties’ \coﬂtrol that could not be avoided by the exercise of due care

including, but not litnited to, acts of God, riots, wars, strikes, epidemics or any
other similar cause.

D.30 Required Approvals:

a) The Department is not bound by this Agreement until it is approved by the
appropriate State officials in accordance with applicable Tennessee State laws and
regulations.
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Federally Funded: Locally, TDOT, or Combination Managed

D.31 Estimated Cost:

a) The parties recognize that the estimated costs contained herein are provided for
planning purposes only. They have not been derived from any data such as actual
bids, etc

b) In the event that the Department is made responsible in section B.1.(a) of this

Agreement for the management of the herein desgribed Project, the parties
understand that more definite cost estimates will & sproduced during project
development. These more reliable estimates will bff)rowded to the Agency by the
Department as they become available. N

D.32 Third Party Liability:

a)
the construction, maintenance,:
provided by Tennessee Law.an
of the Governmental Torf
applicable laws.

D.33 Deposits:

a) Required deposits and any 0_:
available to theﬂ__ &h

a) _
£5Sary ; fbr project de\/?lopment The estimated cost for these

-y ;&ke funds sho
%,‘

Aﬁﬁg
scﬂbed prOJect f’;%%nded with Congestlon Mitigation Air Quality

& A4

1) Whereas the Agenq,y%& understands and agrees that the funding provided
hereunder must heétdbligated with the Federal nghway Administration within
three years from ETfﬁe date of this agreement. It is further agreed that once all
requirements have been met for development of the project, the Agency will
expend the funds in a manner to insure its expenditure on a continuous basis

until the funds are exhausted. Failure to follow this process may result in a loss
of funds.

fD.36 Investment of Public Funds:
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Federally Funded: Locally, TDOT, or Combination Managed

a) The facility on which this project is being developed shall remain open to the public
and vehicular traffic for a sufficient time to recoup the public investment therein as
shown below:

Amount Open to Public and Vehicular Traffic
$1.00 - $200,000 = 5 Years

>$200,000 - $500,000 = 10 Years

>$500,000 - $1,000,000 = 20 Years

b) Projects over $1,000,000 carry a minimum 25 yearsgbpen to public and vehicular
traftic requirement and will be subject to ll’lleld i

:D.37 Voluntary Buyout Program:

period of two years begmnmg Au 7\
employees who received a Stat
severance payment with regard:"t"
VBP, '

ns are 1mposed on former state
tary Buyout Proggam (VBP)
icies that partlclpated in the

b) The State will not contract m_f- _ ployee wfio received a VBP
i te e ggg ho received a VBP
a controlling financial

/ % nds and agreesﬂthat there may be unique business

B retui‘ﬁ to work by: Fformer state employee who received a

- r‘_’ inployee or mﬁldependem contractor of a State agency
, u' d in such c@cs the State may refuse Agency personnel.

fﬂ?lasmuc'- it shall be the I'CSpOI‘lSIblllt};“Bf the State to review Agency personnel to
= s

; ssigg_. ,éf %
£ Y

d) With reference to @ither subsectfgo‘nﬁ 4 or b, above, a agency may submit a written request
for a waiver of‘the VBP res triéfions regarding a former state employee and a contract
with a state agency that pa pated in the VBP. Any such request must be submitted to
the State in the form of the* ‘NvﬁP Contracting Restriction Waiver Request format available
from the State and the Internet at: www.state.tn.us/finance/rds/ocr/waiver.html. The
determination on such a request shall be at the sole discretion of the head of the state
agency that is a Party to this Grant Contract, the Commissioner of Finance and
Administration, and the Commissioner of Human Resources.
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IN WITNESS WHEREOF, the parties have caused this instrument to be executed by their
respective authorized officials on the date first above written. ‘

SHELBY COUNTY

By:

Mayor Date Date

APPROVED AS TO

By:

Date

Revised 3/28/08



STPTIP

EXHIBIT “A”

CoNTRACT No.: 090182

iPROjECT IDENTIFICATION No.: | 12857.00

H

PRO]ECT DESCRIPTION: RESURFACING OF WINCHESTER FROM TOURNA\mE ""'ro FOREST-HILL IRENE,

Homzs FROM HACKS CROSS TO BYHALIA, RALEIGH LAGRANGE FROM'HOUSTON LEVEE TO PISGAH,

GERMANTOWN FROM SHELBY TO RICHMOND, BRUNSWICK FROM Hj\ 0 TO OLD BROWNSVILLE, AND
e

;RIVERDALE FROM GERMANTOWN TRAILS TO STATE LINE

CHANGE IN CosT: Cost hereunder is controlled by the:fig
adjustments or changes thereto.

TYPE OF WORK: RESURFACING

"PHASE FUNDING SOURCE . 2ESTIMATED COST

CONST M-STP
OVER M-STP

$2,114,399.00
$50,000.00

INELIGIBLE COST: Oné hund,
expendlture of the mo

éfunding prd‘;!ided through flocation from the US Department of Transportatlon

1




